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PROTECTIVE AGREEMENT

THIS AGREEMENT is da‘.ced as of December 30, 2010 and is by and among Georgia
Mountain Community Wind, LLC (“GMCW?” or “Petitioner™), the State of Vermont Department
of Public Service (the “Department” or “DPS”) and certain other below-signed parties, the names
of which are set forth on the signature pagés and approved schedules to this Agreement

| (Petitioner, the Department and each other party will be sometimes referenced herein, where the
context requires, as a “Party” and collectively as the “Parties™);

WHEREAS, the Parties desire to cooperate in the provision of information relevant to the
1ssues that may be litigated in the above-qaptioned docket before the Vermont Public Service
Board (the “Board”),

WHEREAS Pétitioner has information pertinent to matters relatiﬁg to above-captioned
docket that ft has been, of méy be, asked to provide to the Department or to the Parties, which
Petitioner believes could result in financial and/or competitive harm to the Petitioner, or thé

entities who provided such information to the Petitioner, if Petitioner is required to disclose such



information to the public, and Petitioner believes such information to_be proprietary, privileged,
confidential or in the nature of a trade secret (such information is referenced herein as “Allegedly
Confidential Information” and is specifically described on Schedule I hereto, which Schedule
may be amended only in accordance with the terms of this Agreement);

WHEREAS, Petitioner desires to disclose Allegedly Confidential Irfformation only to
Parties that have executed Schedule Ila or Schedule IIb, as appropriate, to this Agreement or, in
certain situations, only to the Board or to the Department for review in accordance with this
Agreement; and

WHEREAS, the Parties have agreed to the procedures established in this Agreement‘ for
the disclosure of Allegedly Confidential Information to the Parties, the Department, and/or the
Board and to provisions for holding such Allegedly Confidential Information in confidence;

NOW, THEREFORE, in consideration of the mutual covenants and .promis'es set forth
herein and other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the Parties hereto agree as follows:

I. If Petitioner seeks to place ir"lformation under this Protective Agreement, it shall
file an averment, as described in Paragraph 2 of the Protective Order, which is attached as
Schedule IV to this -Agreement, with the Department. If the Department agrees to treat specific
information to be provided by Petitioner in thé above-captioned docket as Allegedly Confidential
Information, Petitioner will submit to the Board and all Parties a copy of Schedule I, as from -
time to time revised in accordance with the terms of this Agreemenf, identifying each such item
.of Allegedly Confidential Information and signed or initialed by the Department to evidence its
agreement to treat such item as Allegedly Confidential Information. This Agreement applies

only to that information that Petitioner and the Department agree will be treated as Allegedly



Confidential Information listed on Schedule I. Schedule I may be amended only by agreemént of
Petitioner and the Department. Upon agreement of the Department to Schedule I or an
amendment thereto, the Party seeking to place information under this Protective Agreement shall
file the same averment, previously filed with the Department, with the Board as required by the
protectiyé order which is attached as Schedule IV to this Agreement. If the Department does not
agree to .treat specific information to be provided by Petitionér as Allegedly Confidential
Information, Petitioner may request a hearing before the Board by seeking a protective order as
provided under V.R.C.P. 26(c). Petitioner shall file its request in writing with the Board and
Parties within seven (7) business days of their receipt of a denial by the Department that such
information can be treated as Allegedly Confidential Information under this Agreement. During
the seven-day period, the information shall be treated as Allegedly Confidential Information
under this Agreement. If Petitioner files a timely request with the Board and the Parties, the
information shall be treated in accord with Paragraph 14 of this Agreement. -

2. The Department may obtain Allegedly Confidential Information by submitting to
Petitioner’s counsel the Schedule Ha attached hereto, which incbrporétes by reference this
Protective Agreement. If such a request is made for Allegedly Confidential Information,
Petitioner, through its counsel, will provide one copy of the Allegedly Confidential Information
to the Department or otherwise make such Allegedly Confidential Information available. The
Department will afford access (o the Allegedly Confidential Information only to its erﬁployees
and consultants who have executed Schedule Ila and returned the executed Schedule Ila to
Petitioner’s counsel. The Department shall make only one copy of any Allegedly Confidential

Information for each individual who has executed Schedule Ila, except as otherwise provided in

Paragraph 4 hereof.



3. A Party other than the Department may obtain Allegedly Confidential Information
by submitting to Petitioner’s counsel the Protective Agreement attached hefeto as Schedule ITb
and its request by Schedule ITL hereto. If such a request is made for Allegedly Confidential
Information, Petitioner, through its counsel, will provide one copy of the Allegedly Confidential
Information to such Party, or otherwise will make such Allegedly Confidential Information
available to such Party, except those documents or portions thereof excised based on legal
objection and duly noted by counsel for Pétitioner, including, but not limited to, objections based |
on relevance, privilege or discovefy that is burdensome, cumulative or requires disclosure of
confidential commercial information or trade secrets. Each such Party will afford access to the
Allegedly Confidential Information only to such employees, consultants and other
representatives who have executed Schedule IIb and are named in Schedule 111 to this Agreement
and returned the executed Schedule IIb to Petitioner’s counsel. A Party shall make only one
copy of any Allegedly Confidential Information for each individual who has executed Schedule
I1b, except as otherwise provided in Paragraph 4 hereof.

4, Documents containing or incorporating Allegedly Confidential Iﬁformation to be
offered in evidence under seal may be copied as necessary for that purpose. The Parties’
counsel, personnel and éonsultants, who have agreed in writing to be bound by this Agreement,
may take notes regarding sﬁch Allegedly Conﬁdenﬁai Information, but only as necessary for
preparation for proceedings in the above-captioned aocket. Such notes shall be treated the same
as the Allegedly Confidential Information from which the notes were taken and shall not be used
for any purpose other than as specified herein.

5. No Party that has éxecuted this Agreement, and no person representirig such

Party, that is afforded access to the Allegedly Confidential Information shall use the Allegedly



Confidential Information for any purpose other than the purpose of preparation for and conduct
of this Docket, including appeals of any order or ruling therein, and then solely as contemplated
herein. Each such Party, and each such representative person, shall keep the Allegedly
Confidential Information secure and shall not disclose it or afford access to it to any person not
authorized by this Agreemeﬁt to receive same. Nothing in this Agreement precludes the
Department from using Allegedly Confidential Information obtained hereunder either to seek a
Board investigation (provided that the Department continues to treat such Allegedly Confidential
Information as confidential pursuant to the protective terms of this Agreemeﬁt) or request that
the Allegedly Confidential Information or similar information be provided by Petitioner in any
other context.

6. Should the Department or any other Party receive any subpoena, or any request
p'ursuant,to any Vermont law regarding access to public records, for any document or
information received from Petitioner pursuant to this Agreement, the Department or such other
Party promptly shall notify the counsel or other representative of Petitioner of the pendency of
such subpoena or other request, and shall abide by the terms and conditions of this Agreement
unless and until ordered otherwise by a court or administrative body of competent jurisdiction.
Nothing in this Agreement shall limit or waive in any manner any rights that Petitioner may have
under applicable law to seek protection against disclosure pursuant to a subpoena, a request for
access to public records or any other request for infpfmation. |

7. If a Party wishes to prefile any testimony or exhibits that include or otherwisc
disclose Allegedly Confidential Information, that Party must give five-business days’ advance

notice to counsel for the Party that designated the information as allegedly confidential. Any



Party may move the Board for an order that the testimony or exhibits be filed under seal or under
other conditions to prevent unnecessary disclosure.

a. If such motion is filed within the five-business day advance notice period, the
proponent of the testimony and exhibits shall place them in a s.ealed record by filing such
documents in sealed envelopes or other appropriate sealed containers on which shall be endorsed
the caption and docket number of the proceeding, the nature of the contents (exhibit, report, etc)
and a statemeﬁt that it shall not be opened or relc?aséd from custody of the Clerk of the Board,
except by Order of the Board or Hearing Officer. Notwithstanding such a statement, the
member_s of the Board, and any employee or consultant specifically authorized by the Board to
assist the Board in this proceeding and any Hearing Officer appointed to this Docket, may have
access to such sealed Allegedly Confidential Information, but shall not disclose the contents of
any such sealed information to any person who has not agreed to be bound by the Protective
Agreement. The Board or Hearing Officer will then determine whether the proffered evidence
should continue to be treated as confidential information and, if so, what protection, if any, may
be afforc}ed to such information.

b. If no such motion is filed by the end of the five-business day advance notice
period, the testimony and exhibits may be filed as a document available for public access.

8. At any hea'ring or conference iﬁ this proqeeding, no witness may be questioned
with respect to any Allegedly Confidential Information, unless examinjhg counsel has provided
advance notice to counsel for any party or other person that designated the information as
aIlegeﬁIy confidential. To the extent possib]e, such notice shall be given prior to the
commencement of the hearing or conference. Any party may move the Board for an order that

the testimony be received in camera or under other conditions to prevent unnecessary disclosure.



If such motion is made, the Board or Hearing Officer will then determine whether the testimony
should be received in camera or subject to other protection.

9. Petitioner may make written requests to the Department or other Party for the
return of Allegedly Confidential Information. Such requests shall be made within sixty (60) days
after final decision, order or judgment in this docket, unless appeal from sﬁch decision, order or
judgment is taken, in which case the request shall be made within sixty (60) days after the
conclusion of the appeal and any remand or further appeal therefrom. Within sixty (60) days of
such a request by Petitioner, the Department or other Party shall: (a) return the Allegedly
Confidential Information supplied by Petitioner to their counsel, except for tilose portions of the
Allegedly Confidential Information which have been made public; (b)‘ cause its employees and
consultants to destroy any notes téken conceﬁing, or any documents or information in any form
incorporating, Allegedly Confidential Information which has not been made public, and (c)
advise Pétitioner in writing that the requirements of this Paragraph have been met.
Notwithstanding the foregoing, nothing in this paragraph shall require the Department to destroy
notes, documents, or information in violation of statute,

10. . No signatory hereto shall assign to any other person its rights or obligatio.ns
hereunder, and any such assignment by any signatory of the rights and obligations hereundez;_
Shalll be null and void.

11.  Anindividual’s access to Allegédly Confidential Information ceases upon
termination of employment with a Party, and any individual who terminates employment with a

Party who has executed this Agreement or Schedule Ila or Schedule ITb shall continue tobe

bound by its terms.



12, This Agreement is made under and shall be governed by the laws of the State of
Vermont.

13.  This Agreement shall in no way be deemed to constitute any waiver of the rights
of any Party to the above-captioned docket. The foregoing provisions of this Agreement
notwithstanding, any Party to the ébove-captioned docket may at any time, to the full extent
allowable by applicable law, contest any assertion or appeal any finding that specific information
is or should be Allegedly Confidential Information or that it should or should not be subject to
the protective requirements of this Agreemer_lt. The Parties hereto retain the right to question,
challenge and object to the admissibility of any and all Allegedly Confidential Information
furnished by Petitioners under this Agreement on any available grounds, including, but not
limited to, competency, relevancy and'materiality._ Any Party may at any time seek by
appropriate pleadiiig to have Allegedly Confidential Information submitted under this
- Agreement, or under protective order issued by the Board or Hearirig Officer pursuant to this
Agreement, removed from the coverage of this Agreement or the order.

14.  Inthe event tliat the Board or a Hearing Officer in the above-captioned docket
should rule that any information is not appropriate for inclusion in a sealed record, or should be
disclosed to a Party where Petitioner dbjects to such disclosure under Paragraph 3 of this
Agreement, the Parties agree that, at the request or upon the motion of Petitioner seeking
protection of such information from disclosure, such information will not be disclosed until the
later of five business days after the Board or Hearing Officer so orders, or, if Petitioner files an
interlocutory appeal or requests a stay of such order, the date upon which such appeal or request

is decided; provided, however, that such period of time may be extended in accordance with any

stay ordered by the Board or a reviewing court.



1% . The Parties promptly will submit to the Board a proposed Protective Order in the
form attached hereto as Schedule IV that, if adopted, will set forth the procedure fof treating
Allegedly Confidential Information in a sealed record.

16.  Each Party warrants that it wili act in good faith and will not db anything to
deprive any other Party of the benefit of this Agreement. |

17.  This Agreement may be amended or modified only by a written document signed
by the Parties hereto.

18.  The Parties have entered into this Agreement to expedite the production of
information, minimize the time spent in discovéry disputes, and facilitate the progress of this
investigation to the fullest extent possible. Eniry into this Agreement shall not be construed as
an admission by any Party regarding the scope of the Party’s statutory right to information, nor
shail it be construed as a waiver of the right to raise any and all appropriate confidentiality issues
in future dockets.

Al 9.  Information that is designated by Petitioner as Allegedly Confidential Information
pursuant to this Agreement that a Party also obtains independent of this Agreement is not subject
to this Agreemenf.

20.  Petitioner shall not seek the discjualiﬁcation of any Departr}lent empioyee,
consultant, or other representative as to any authorized Department activity o‘n the grounds that

such person reviewed information provided hereunder.



DATED at Burlington, Vermont, this 30th day of December, 2010.

L LLC

Fax: (802) 862-7512



 DATED at Montpelier, Vermont, this E’f day of D{ml?m , 200

VERMONT DEPARTMENT OF PUBLIC SERVICE

e







STATE OF VERMONT
PUBLIC SERVICE BOARD

Docket No.7508 SCHEDULE I

Petition of Georgia Mountain Community
Wind, LLC for a Certificate of Public Good,
pursuant to 30 V.S.A. § 248, authorizing the
construction and operation of a 5 wind
turbine electric generation facility with
associated electric collection and
interconnection facilities on Georgia
Mountain, in the Towns of Milton and
Georgia, Vermont, to be known as the
“Georgia Mountain Community Wind
Project”

DOCUMENTS TO BE TREATED AS ALLEGEDLY
CONFIDENTIAL INFORMATION

1. Att. Pet. A3 to Landowners’ First Set of Interrogatories (GE Energy Operating
Manual)

2. Att. Pet.A8 to Landowners’ First Set of Interrogatories (GE Energy Technical
Documentation - Setback Considerations)

3. Att, Pet.A10 to Landowners’ First Set of Interrogatories (GMCW Meteorologwal
Data)

4. Att.Pet.A22 to Landowners’ First Set of Interrogatories (1UV NORD
Certification)



STATE OF VERMONT
PUBLIC SERVICE BOARD

Docket No.7508

Petition of Georgia Mountain Community
Wind, LLC for a Certificate of Public Good,
pursuant to 30 V.S.A. § 248, authorizing the
construction and operation of a 5 wind
turbine electric generation facility with
associated electric collection and
interconnection facilities on Georgia
Mountain, in the Towns of Milton and
Georgia, Vermont, to be known as the
“Georgia Mountain Community Wind
Project”

AVERMENT

A.  Identification of Document or Information.
This averment relates to the Allegedly Confidential Information contained in the

following documents requested in discovery:

1. ~ Att. Pet.A3 to Landowners’ First Set of Interro gatories (GE Energy Operating

Manual)
2. Att. Pet.A8 to Landowners’ First Set of Interrogatories (GE Energy Technical -

Documentation — Setback Considerations)

3. Att. Pet.A10 to Landowners’ First Set of Interrogatories (GMCW Meteorological
Data)
4, Att.Pet.A22 to Landowners’ First Set of Interrogatories (TUV NORD
Certification) '
B. Degree of Confidential Information.

The GE Energy Operating Manual, GE Technical Documentation regarding Setback
Considerations, and TUV NORD Certification (Aft. Pet. A3, Att. Pet.A8, and Att.Pet.A22,
respectively) all contain detailed GE Energy engineering and design data relating to how it
designs and manufactures its wind turbines that is proprietary know how and {rade secret. The
documents include confidentiality clauses that acknowledge the confidential nature of the
information and require that the information be protected as confidential. In addition, if publicly
released, the detailed technical design information contained in the GE documents could be used
by competing wind turbine manufacturers to obtain a competitive advantage to GE, causing GE

competitive harm.



The GMCW Meteorological Data (Att. Pet.A10) is considered by GMCW to be
competitively sensitive and a trade secret. This meteorological data is unique and valuable in
that it is difficult to obtain other than by measuring for several years (which GMCW did), and it
gives GMCW as owner of the data, something it could sell to other developers in Vermont who
do not want to invest in a multi-year measurement program themselves. If publicly released, the
GMCW meteorological data would lose its intellectual property value to GMCW, as competing
wind project developers in Vermont would have this information for free. This would provide .
such developers with a competitive advantage to GMCW, at GMCW’s expense and loss.

C. Confidentiality Factors.

i. Extent Information Known Outside Company

The confidential GE information is only known by GE and counterparties with whom GE
has a business relationship for the manufacture, sale and certification of its wind turbines (and

their respective employees and agents) who have agreed to treat the information as confidential.

The confidential GMCW meteorological data is only known to GMCW, VERA, GE
Energy, and their respective employees and agents who have agreed to treat the information as
confidential, '

ii. Extent Information Known by Employees and Independent
Contractors '

The information is available the employees and independent contractors identified in
C.(i), above, and their respective consultants and agents under terms requiring confidentiality.

iii. Measures Taken to Guard Security

The information is marked as conﬁdential and kept in secure files.
iv. Value of Information to Company and Competitors
See B and C(v).

. Amount of Money or Effort to Develop Information

GE Energy has expended substantial research, development, design, manufacturing and
marketing expense in connection with development of its engineering design information.

Petitioner has expended over two years of effort in the placement of meteorological data
retrieval and recording equipment and in collection of such data. Petitioner also expended



technical and legal expense to obtain permits necessary to site such equipment at the
GMCW project site.

vi. Cost/Difficulty in Acquiring/Duplicating Information

Sec C(v) above.

. vil, Harm of Disclosure

See B above.
Time Period

The information should be kept confidential indefinitely.

Other Factors

- None.



STATE OF VERMONT
PUBLIC SERVICE BOARD

Docket No. 7508

Petition of Georgia Mountain Community
Wind, LLC for a Certificate of Public Good,
pursuant to 30 V.S.A. § 248, authorizing the
construction = and operation of a 5 wind
turbine electric generation facility with
associated electric collection and |
interconnection facilities on Georgia
Mountain, in the Towns of Milton and
Georgia, Vermont, to be known as the
“Georgia Mountain Community Wind
Project”

SCHEDULE Ila

(name), serve as

(title or advisory capacity) to the Department

of Public Service (the “Department™) in the above-captioned proceeding before the State of

Vermont Public Service Board. In connection with the work done for the Department, I request

to be given access to certain Allegedly Confidential Information of Petitioners named under a

Protective Agreement dated as of December 30, 2010, by and among the Petitioner, the

Department, and other Parties, as defined therein. A copy of that Protective Agreement has been

delivered to me. I have read this Agreement and agree to comply with and be bound by its

terms.

Dated:

Signature:




STATE OF VERMONT

PUBLIC SERVICE BOARD
SCHEDULE IIb

Docket No. 7508

Petition of Georgia Mountain Community
Wind, LLC for a Certificate of Public Good,
pursuant to 30 V.S.A. § 248, authorizing the
construction and operation of a 5 wind
turbine electric generation facility with
associated electric collection and
interconnection facilities on Georgia
Mountain, in the Towns of Milton and
Georgia, Vermont, to be known as the
“Georgia Mountain Community Wind
Project”
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I, {name), serve as

(title or advisory capacity) to

(Party) in the above-

captioned proceeding before the State of Vermont Public Service Board. In connection with the

work done for : (Party), L request to
be given access to certain Allegedly Confidential Information of the i’etitioner named under a
Protective Agreement, dated as of December 30, 2010, by and among the Petitioner, the Vermont
Department of Public Service, and other Parties, as defined therein. A copy of that Protective
Agreement has been delivered to me. Ihave read this Agreement and agree to comply with and
be bound by its terms, I agree that this Schedule IIb does not authorize my access to the

Allegedly Confidential Information until it is executed, delivered to and approved by the counsel

for Petitioner.

Dated: Signature:
' Name:
Title:




STATE OF VERMONT
PUBLIC SERVICE BOARD

SCHEDULE III
Docket No.

Petition of twenty Vermont utilities and
Vermont Public Power Supply Authority
requesting authorization pursuant to 30
V.S.A. § 248 for the purchase of shares of
218 MW to 225 MW of electricity from H.Q.
Energy Services (U.S.) Inc. commencing
November 1, 2012 through 2038, issuance of
findings that such purchases are entitled to
rate recovery assurance, and requesting
certain approvals under 30 V.S.A. § 108

The undersigned (Party) hereby requests that the Allegedly Confidential
Information described below be furnished pursuant to the Protective Agreement, dated as of
August 17,2010, by and among Central Vermont Public Service Corporation, Green Mountain
Power Corporation, Vermont Public Power Supply Authority, Vermont Electric Cooperative,
Inc., Vermont Marble Power Division of Omya Inc., the City of Burlington, Vermont Electric
Department, the Town of Stowe Electric Departiment, Washington Electric Cooperative, Inc.,
Barton Village, Inc. Electric Department, Enosburg Falls Electric Light Department, Hardwick
Eleciric Department, Hyde Park Electric Department, Jacksonville Electric Department, Johnson
Electric Department, Ludlow Electric Light Department, Lyndonville Electric Department,
Morrisville Water & Light Department, Northfield Electric Department, Inc., Village of Orleans
Electric Department, Readsboro Electric Light Department, and Swanton Electric Department
(the “Petitioners™), the Vermont Department of Public Service, and other Parties, as defined
therein, to the following person on behalf of (Party):

Name:
Address:
Title:

Description of Employment Responsibilities:
(or Advisory Responsibilities to Party)

Description of Allegedly Confidential Information to be
Provided: (attach description as Schedule A if more room is necessary)




Such person has read the Protective Agreement, executed the form designated as Schedule Ila or
IIb to that Agreement, and agrees that Schedule Ifa or ITb does not authorize his/her access to the
Allegedly Confidential Information until it is executed, delivered to and approved by the

Petitioners.

PARTY:

Dated: | Signature:
Name:

Title:




